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ALVORD AND ALVORD
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ATTORNE)’S AT LAY 5
O18 SIXTEENTH STREET, N W QG | e "E}s e 4@%
SuUITE 200 -
WASHINGTON, D C nipsnarars GEVMENGE COMMISSIT
ELIAS C ALVORD (1942) 20006-2973 OF COUNSEL
ELLSWORTH C ALVORD (1964) URBAN A LESTER

(202) 393-2266
FAX (202) 393-2156

October 1, 1996

Mr. Vernon A. Williams
Secretary

Surface Transportation Board
Washington, D.C. 20423

Dear Mr. Williams:

Enclosed for recordation pursuant to the provisions of 49 U.S.C. Section 11301(a),
are three (3)-copies of a Master Equipment Lease Agreement, dated as of September 4,
1996, a primary document as defined In the Board’s Rules for the Recordation of
Documents.

s Gl

The names and addresses of the parties to the enclosed document are:
' Lessor: NationsBanc Leasing Corporation
N 2300 Northlake Centre Drive
Suite 300
Tucker, GA 30084

Lessee: Mercy Trust
1661 Beach Blvd.
Jacksonville, FL 32250

A description of the railroad equip‘ment covered by the enclosed documents is:
9 railcars WAFX-20001 through WAFX 20009

Also enclosed is a check in the amount of $22.00 payable to the order of the
Surface Transportation Board covering the required recordation fee.

Kindly return two stamped copies of the enclosed documents to the undersigned.
Very truly yours,

>~
Robert W. Alvord
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. . . Master Equipment " Lease' | -
NationsBanc Leasing Corporation Lease AJreemenl' Number 05‘591‘9,‘;9‘0300, i
. g T TR
NationsBanc Leasing Corporation ("Lessor"), of 2300 Northlake Centre Drive, Suxte'§00, Tucker GA 30084, and Mercy Trust
(“Lessee”), an irrevocable trust established under the laws of the ‘State of Florida, of 1661 Beach Blvd., Jacksonville Beach, FL. 32250
hereby agree as follows, as of the fourth (4th) day of September, 1996.

1. Lease Agreement. Subject to the terms and conditions heremnafter set forth, Lessor shall lease to Lessee, and Lessee shall hire
from Lessor, the units of personal property (collectively, the "Equipment") described in one or more eqénﬁment schedules (each a
"Schédule") that incorporate by reference this Master quligment Lease Agreement (the "Lease"). Each Schedule shall constitute a
separate and independent lease and contractual obligation of Lessee. Until a Schedule is duly signed and delivered by Lessor, a Schedule
signed and delivered by Lessee constitutes an irrevocable offer by Lessee to lease the Equupment described in such Schedule from Lessor

2. Term, Rentals and Deposit. The term of this Lease and the rental payable hereunder with respect to the Equipment shall be

the period and the amount stated after the description of the Equipment 1n the Schedule describing same. The rental s%aﬁ) be payable 1n

advance on the first day of the payment period or as otherwise stated in said Schedule. At the time of the payment of the first rental

hereunder, Lessee will deposit with Lessor such additional sum, if any, specified in the Schedule as security for the payment and

performance of any obligation of Lessee hereunder. Such deposit shall be applicable at Lessor's option but shall not relieve Lessee of the

anment or fperformance of all of its obligations hereunder. The degosm, or any remainder thereof, shall be returned to Lessee upon
essee's performance of all of 1ts obligations under this Lease and all Schedules.

3. Location and Use of Equipment. Each item of the E?ulpment shall at all times be and remain 1n the possession and control
of Lessee, or any sublessee allowed pursuant to Section 12 hereof, at the address stated in the Schedule covering such 1item or at such
_other location (or locations), within the continental United States, as Lessee, or any sublessee allowed pursuant to Section 12 hereof, ma
deem necessary in the ordinary course of i1ts business Lessee will use, operate and maintain the Equipment in comphance with a
conditions of insurance Fohcws required to be maintained, with all statutes, ordinances and regulations relating ﬁlereto, and all
standards of any national organization applicable to the use, maintenance, or interchange (f a phca%le) of the Equipment, and shall at
Lessee’s own expenses make such alterations to the Equipment as are from time to time requn‘eg for such compliance.

Lessee, or any sublessee allowed pursuant to Section 12 hereof, at i1ts own expense, shall keep the Equipment 1n good condition and
working order, including replacing or substituting parts, improvements or additions to the Equipment where necessary. Without
reasonable notice to Lessor, the function of the Equpment, as of the date of the commencement of 319 lease term with respect to such
Equipment, will not be impaired through modifications, alterations or other method. Lessee, or any sublessee allowed pursuant to
Section 12 hereof) shall observe the recommendations of the manufacturer of the Equipment regarding preventive maintenance and
repair, and shall use replacement parts at least equal in gquality and function to the parts originally furnished with the Equpment Any
re%acement or substitution of parts, improvements or additions to the Equipment made by Lessee shall become and remain the property
of Lessor and shall be free of any liens or encumbrances except those created by this Lease.

Lessee shall affix and maintain on each side of each item of Equipment, (1) the reporting marks assigned to Lessee by the Association of
Amernican Railroads; (1) the identification number set forth 1n the Schedule covering such item of Equipment, and (1) such other
markings as from time to time are required by law or deemed necessary or appropriate by Lessor to protect Lessor’s ownership interest in
and to the Equipment Lessee shall keep the %qmpment free from all liens, encumbrances and charges, and shall not encumber 1ts rights
hereunder or under any Schedule

Lessee shall use the Equipment only for the service and in the manner for which 1t was designed, and shall not use the Equipment for the
transportation of corrosive or radioactive materials, or other materials that might cause damage to the Equipment that could not be
practically repaired or would not be covered fully by insurance required or obtained pursuant to this Lease.

4. Expenses, Fees and Taxes. In addition to the rental stated as being payable hereunder and as additional rent, Lessee shall
an promptly wf\en billed, all costs, expenses, fees, charges and taxes incurred 1n connection with the use, ownership and operation of the

quipment during the term hereof, including but not limited to federal, state, county and municipal fees and taxes, ad valorem, sales,
use, excise, stamp and documentary taxes gother than federal and state income taxes imposed upon or measured by the net income of
Lessor) Where required under appropriate laws and regulations Lessor shall pay such costs, expenses, fees, charges or taxes and Lessee
shall rexmburse Lessor upon demand, as additional rent, the amount of any such costs, expenses, fees, charges or taxes

5. Loss or Damage of Equipment. All nisk of loss, theft, destruction and damage of the Equipment, from whatever cause, 1s
assumed by Lessee.

6. Insurance. Lessee shall carry and maintain, or cause to be carried and maintained, public habihity and property damage insurance
msuring Lessor and Lessee as their interest may appear against hability for death, bodily injury and physical damage resulting from
ownership, maintenance, use or operation of the ]Equl ment All such insurance shall name Lessor and Lessee as insured, shall be 1n an
amount not less than one million dollars ($1,000,000 00) and with insurers acceptable to Lessor, and shall provide that the same may not
be altered or canceled except after thirty (30) days prior written notice to Lessor. If any loss paid by insurance be paid by check or draft
payable to Lessor and Lessee jointly, Lessor may endorse Lessee’s name thereon Lessee shall deliver, or cause to be delivered, to Lessor,
prior to the beginning of the lease term with respect to any Equipment, or prior to the effective date of any cancellation or expiration of
such msurance, as the case may be, the msurance poh((:iy a certificate or other evidence, satisfactory to Lessor, of the maintenance of such
isurance The interests of Lessor in the policy covere i)y any such cerfificate will not be invalidated by any action or inaction of Lessee
-and will 1nsure Lessor regardless of any breach or, violation of any warranty, declaration or condition contained 1n such policy by Lessee

Lessor shall be under no duty to examine such policies, certificates or other evidences of insurance, or to advise Lessee 1n the event that
1ts insurance 1s not 1n comphance with this Lease. :

7. Lessee's General Indemnities. Lessee shall indemnify Lessor against all claims, liabilities, losses and
_expenses whatsoever, including reasonable attorneys’ fees and costs (excerl those directly and primarily
caused by Lessor's gross negligence or willful misconduct), in_any way relating to or arising out of the
Equipment or any part thereof, or the ordering, acquisition, rejection, installation, possession,
maintenance, use, ownership, condition, destruction, return, or dispesition of the Equipment or any part
thereof, including negligence and strict liability in tor?, and including any infringement claim. Lessee's
obliﬁuhons under this provision shall survive any partial or total termination, expiration, or cancellation

of this Lease. ~

8. Delivery and Acceptance and Return of Equipment. Upon delivery to and acceptance by Lessee of the Equipment,
* Lessee shall execute and deliver a Schedule relating to such Equipment, and acknowledﬁmg acceptance thereof. Acceptance of delivery

and execution of such Schedule shall constitute Lessee's acknowledgment that such Equipment is in good operating order, reparr,
condition and appearance, 1s of the manufacture, design and capacity selected by Lessee, and is suitable for the purposes for which
leased At the expiration or earlier termination of the lease term with respect to any item of Equl ment, Lessee shall, at Lessee’s sole risk
and expense (1) assemble and deliver such 1tem of Equipment to any facihity of Lessee selected by Lessor in Lessor’s sole discretion and
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there store such item of Equipment for a period not to exceed one hundred eighty (180) days from and after such expiration or earher
termunationl of the lease term; (u) deliver to Lessor, all manuals, logs, and maintenance records for such item of Equipment, and (u1)
deliver such item of Equipment to Lessor at a carner, selected by Lessor in Lessor’s sole discretion, for shipment pursuant to Lessor’s
mstructions.

All Equipment delivered to Lessor pursuant to this Section 8 shall be so delivered at Lessee’s expense and 1n the same operating order,
repaiwr, condition and appearance as when received, excepting only ordinary wear and tear, and damage by any cause covered by
collectible insurance If any item of Equipment not delivered on or before the date and/or 1n the condition as required 1n this Section 8,
Lessee shall pay to Lessor daily rent for each day from the expiration or earhier termination of the lease term with respect to such item
of Equipment to the date of such delivery or restored by Lessee to the condition required in this Section 8 The daily rent shall be the
greater of (1) the daily equivalent of the Base Rent set forth in the Schedule for such item of Equipment, or (1i) the fair market rental
value of such item of Equipment.

9. Option to Purchase. Notwithstanding any Lgrowswns of Paragraph 8, at the end of the original lease term, or within fifteen (15)
dals;s thereafter, providing all rental heremn specified shall have been fully complhed with, and Lessee has performed all its other
obligations under the Lease, Lessee shall have the option to purchase the Equipment 1n 1ts then condition, "as is and where is™
without warranties or representations of any kind, express or imphed, including any warranty of merchantability, condition or suitability
or fitness of any of the Eiuipment for a particular purpose, for the sum as set forth in the Schedule describing the Equipment 1n addition
to the sums paid by the Lessee for rental. The purchase price of the EQquupment shall be payable in immediately available funds at the
time of exercising such option In the event Lessee shall fail to exercise the option to purchase, Lessee shall not on any account
whatsoever be entitled to any allowance, credit, refund or setoff of payments previously made or due hereunder and Lessor may retain all
payments as rentals for the use of said E wuipment and for loss an<f depreciation thereof. If the option to purchase 1s not exercised, Lessee
shall return saxd Equipment to Lessor at(}.‘essor's address as set forth above, pursuant to Paragraph 8.

10. Early Termination With Respect to Certain Equipment. At any time after the beginning of the lease term with respect
to the Equipment covered by any Schedule and provided that no Event of Default shall have occurred and be continuing, Lessee shall
have the option, exercisable at its own discretion, to terminate the term of the Lease with respect to all EQquipment covered by an
Schedule by purchasing said Equipment "as 1s and where 18" without warranties or representations of any kind, express or imphed,
including any warranty of merchantability, condition or suitability or fitness of any of the Equipment for a particular purpose, for a
purchase price equivalent to Lessor's then unamortized lease investment 1n the Equipment plus an early termination charge equivalent
to (1) three percent (3%) of Lessor's then unamortized lease investment, if such early termination occurs on or prior to the first
anmversary of the commencement of the lease term with respect to the Equipment; (1) thereafter, two percent (2%) of Lessor’'s then
unamortized lease investment, if such early termination occurs on or prior to the second anniversary of the commencement of the lease
term with respect to the Equipment, (1) thereafter, one percent (1%) of Lessor’s then unamortized lease investment, if such early
termination occurs on or prior to the third anniversary of &e commencement of the lease term with resFect to the Equl}{)ment, or (1v)
thereafter, there shall be no such termination charge The purchase price of such Equipment and the early termination charge shall be
payable 1n immediately available funds at the time of exercising such option.

11. Assignment of Warranties and Limitation of Re%ponsibilil‘ « Lessor hereby assigns to Lessee to the extent allowable
%y law for and durmgbthe term of the Lease with respect to any Equipment, the warranties, if any, of the manufacturer 1ssued on such

qupment, and hereby authorizes Lessee to obtain the customary service furnished by the manufacturer in connection therewith, at
Lessee's expense. Lessor 1s not a manufacturer or engaged 1n the sale or distribution of the Equupment, and has not made and does not
hereby make any representation as to merchantability, condition or suitability of any of the Equipment for the purposes of Lessee or any
other representation with respect thereto Lessor shall not be liable to the Lessee for any loss, claim, demand, habihty, cost, damage or
ex%ense of any kind caused, or alleged to be caused, directly or indirectly, by the Equipment, or by an inadequacy thereot for any purpose,
or by any defect therein or the use or maintenance thereof, or any repairs, servicing or adjustments thereto, or any delay in providing or
failure to provide the same, or any interruption or loss of service or use thereof, or any loss of business, 1;:troﬁ’cs, consequential or other
damage of any nature Lessee agrees that 1ts obligations hereunder to pay the rental herein provided for shall not 1n any way be affected
* by any defect, or failure of performance of the Equipment.

12. Permission to Sublease Equipment. Notwithstanding the terms of this Lease to the contrary, Lessee in 1ts ordinary course of
business, may lease the Equipment covered by this Lease to Western Ash Company provided, however, that such leasing shall in no way
relieve Lessee of any of its obhgations hereunder, it being specifically understood that Lessee's obligations under this Lease and m
accordance with its terms shall at all times remain primary, direct and unconditional. In the event the Equipment 1s at any time subject to a
lease as permitted under this Section, to secure the prompt and full payment or performance of any and all of its obhigations hereunder,
Lessee hereby assigns to Lessor and grants to Lessor a continuing general security interest 1 all of Lessee's right, title and interest in and to
any and all lease agreements now or hereafter entered into by Lessee covering the lease of the Equupment together with the benefits, nghts
and remedies thereunder, including without hmatation all rentals and other monies now or hereafter due or to become due pursuant to said
lease agreements, subject to the following:

(a) only that portion of the lease rentals with respect to the Equipment that 1s equal to the repayment installments due hereunder with
respect to saxd Equipment shall be subject to this assignment of lease rentals; and

(b) Lessor shall have none of Lessee's obligations under any lease; and

() all of Lessee's right, taitle and interest assigned with respect to any lease may be reassigned by Lessor and any subsequent assignee,
but only 1n conjunction with an assignment of this Lease. It 1s expressly agreed that, anything herein contained to the contrary
notwithstanding, Lessee's obligation under any lease may be performed by Lessor or any subsequent assignee without releasing
Lessee therefrom, and Lessor shall not, by reason of any assignment, be obligated to perform any of Lessee's obhigations under any
lease or to file any claim or take any other action to collect or enforce any payment assigned thereunder.

Lessee agrees and covenants that none of said leases shall be amended, revised or altered in such a manner so as to materially affect the
rights of Lessor. If an event of default or other event which with the giving of notice or lapse of time or both would become such event of
default shall have occurred and be continuing, then no lease shall be rescinded or canceled without first notifying Lessor Lessee represents
and warrants that said leases are or will be, vahd and subsisting between the parties thereto, that the Equipment covered by said leases
shall have been, or shall be, delivered to and accepted by the lessee named 1n each lease, that it has not and shall not otherwise transfer,
assign or pledge said leases or any interest therein or thereunder, and that 1t has no knowledge of any facts which might impair or affect the
validity of said leases In order to protect Lessor's security interest 1n any lease granted, Lessee shall stamp or otherwise write 1n clear print
on the front page of such lease, notice that the lease 1s subject to a security interest held by NationsBanc Leasing Corporation Lessee shall
take such action as Lessor may from time to time reasonably request to initiate or maintain or protect the security interest in any lease
granted or to be granted pursuant to this paragraph

Lessee hereby constitutes Lessor, 1ts successors and assigns, Lessee's true and lawful attorney, wrrevocably, with full power (in Lessee's name
or otherwise) to ask, require, demand, receive, compound and give acquittance for any and all rents and claims for money due and to become
due under, or arsing out of any lease to endorse any checks or other instruments or orders in connection therewith and to file any claims or
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take any action or institute any proceedings which to Lessor or any subsequent assignee seem necessary or advisable, all without affecting
Lessee's hability in any manner whatsoever.

13. Events of Default. Lessee shall be 1n default under this Lease upon the happening of any of the following events or conditions
each an "Event of Default "). (a) nonpayment when due of any installment of rent or other sum owing by Lessee hereunder, under any

chedule or under any other Agreement between Lessor and Lessee if such nonpayment continues for ten (10) days; (b) Lessee's failure to
perform and comply with any other covenant or oblhigation hereunder or under any Schedule if such failure continues for ten (10) days
after written notice thereof by Lessor to Lessee; (c) Lessee's attempt to sell, lease or encumber any item of the Equipment without
Lessor's prior written consent, or the attachment of any lien or secunity interest to any such 1tem 1n favor of anyone other than Lessor, or
any attempted levy, seizure or attachment on such item, (d) any representation or warranty made by Lessee to Lessor hereunder or
under any schedule, certificate, agreement, mnstrument or other statement, including income and financial statements, proves to have
been incorrect in any material respect when made; (e) the merger, consolidation, reorganization .or dissolution of, or transfer of a
controlling stock interest in Lessee or the suspension of Lessee's present business; (f) Lessee's general assignment for the benefit of

- creditors or commencement of any voluntary case or proceeding for relief under the Bankru tcy Code, or any other present or future law

for the rehef of debtors, including proceedings under the Bankruptcy Code, or the taking of any action to authorize or implement any of
the foregoing, (g) the filing of ang petition or application against Lessee under any fpresent or future law for the rehef of debtors,
including proceedmés under the Bankruptcy Code, or for the subjection of property of Debtor to the control of any court, receiver or
agency for the benefit of creditors if such petition or application 1s consented to by Lessee or not dismissed within sixty (60) days from the
date of ﬁhnf, (h) a default exists under any other agreement or instrument of Lessee's with or in favor of Lessor or any direct or indirect
affilhate of Lessor; (1) the attempted repu\dZatmn of any guaranties for obhigations of Lessee to Lessor; () the Pension Benefit Guaranty
Corporation's commencement of proceedings under Section 4042 of the Employee Retirement Income Security Act of 1974 to terminate
any employee pension benefit plan of Lessee, or (k) the occurrence of any event described 1n clauses (g) 'or (h) of this Section with respect
to any guarantor or the person hable for payment or performance of Lessee's obligations under this Lease

14. Remedies of Lessor. Upon the occurrence of any Event of Default and at any time thereafter, Lessor may without any further
notice exercise one or more of the following remedies, as Lessor 1n its sole discretion shall elect: (a) declare all unpaid rentals under this
Lease to be immediately due and payable (b) cancel this Lease as to any or all items of the Equipment; (c) take possession of the
Equipment wherever found, and for this ﬂurpose enter upon any premises o¥ Lessee (Lessee hereby authorizes and empowers Lessor and
1ts agents to enter upon such premises wherever the Equipment may be found) and remove the Equipment, without any hability for suit,
action or other proceeding by the Lessee and remove the same; (d) cause Lessee at its expense to promptly return the Equipment to
Lessor at any location in the continental United States specified b]z,e ssor and 1n the condition set forth above; (e) use, hold or otherwise
dispose of the Equliment or any item thereof on the premises of Lessee or any other location without affecting the obligations of Lessee
as provided 1n this Lease; (f) sell or lease the Equpment or any part thereof, at public auction or by private sale or lease at such time or
times and upon such terms as Lessor may determine, free and clear of any rights of Lessee and, if notice thereof 1s reqfuxred by law, any
notice 1 writing of any such sale or lease by Lessor to Lessee not less than ten (10) days prior to the date thereof, shall constitute
reasonable notice thereof to Lessee, (g) proceed by appropriate action either by law or in equity to enforce ﬁerformance by Lessee of the
apphicable covenants of this Lease or to recover damages for the breach thereof; (h) exercise any and all rghts accruing to a lessor under
any applicable law upon a default by a lessee; (1) recover from Lessee the amount of payments immediately due and payable, if the
default shall be for n'onof)z}yment of one or more but less than all of the anments called for herein, together with interest and any other
sum owing because of default, without cancellation of the Lease or without waiver of the right of future payments to the Lessor under
this Lease. In addition, Lessor shall be entitled to recover immediately, as hquidated damages, and not as a penalty, a sum equal to the
aggr%gate of the following. (a) all unpaid rentals or other sums which are due and payable for any items of the Equipment up to the date
of re ehvel(iy to or repossession b ssor, (b) any expenses paid or incurred by Lessor in connection with the repossession, holding,
repaiwr, modification, upgrade and sale, lease or other disposition of the Equlximent, mcludmf fifteen percent of all amounts due as
attorneys' fees (but not to exceed the amount of attorneys' fees that Lessor actually incurs), and e]g;al,iexpenses; ((2 all unpaid rentals due
and to become due under this Lease for any 1tem of the Equipment which Lessee fails to return to Lessor as provided above or converts or
destroys, or which Lessor 1s unable to repossess; and (% an amount equal to any excess of (1) all unpaid rentals for any item of the
Equipment returned to or repossessed by Lessor from the date thereof to the end of the respective rental period therefor, discounted to
present value at the then prevailing "Prime Rate" (as announced by NationsBank of Georgia, N.A , Atlanta, GA) over (u) the net proceeds
actually received by Lessor, to the extent attributable to Lessee's former leasehold interest, of any sale thereof by Lessor or lease thereof
by Lessor, discounted at such rate None of the remedies under this Lease are intended to be exclusive, but each shall be cumulative and
1n_addition to any other remedy referred to herein or otherwise available to Lessor 1n law or 11 equity. Any repossession or subsequent
sale or lease by Lessor of any item of the Equipment shall not bar an’ action for a deficiency as herein prowdeg, and the bringing of an
action or the entry of yjudgment against the Lessee shall not bar the Lessor's night to repossess any or all iteins of the Equipment

15. Assignment by Lessor. Lessor may assign or transfer, and Lessee hereby consents to the assignment or transfer, of all or any
part of any Schedule or Lessor's interest 1n any Equipment without notice to Lessee Lessee agrees that the lLability of Lessee to any
assignee of Lessor, or any subsequent assignee of such assignee, shall be absolute and unconditional and shall not be affected by any
default hereunder of Lessor whatsoever or by any breach of any warranty, express or implied, 1n respect of any Equipment or Schedule
Lessee further agrees that no such assignee shall be required to assume any oF the obligations of Lessor under any Schedule except (1) the
obligation 1n respect of the application of any insurance monies recetved by such.assignee, as hereinabove growded, (1) that the assignee
shall be responsible for its own misconduct after the assignment and Sm that any successor lessor shall be responsible for the Lessor's
duties hereunder accruing after any such assignment Lessee acknowledges that no such assignment shall materially change Lessee's
duties hereunder or materially increase any burden or risk 1mposed on Lessee hereunder.

16. Prohibition of Assignment by Lessee. Lessee shall not assign or 1n any way dispose of all or any part of its rights or
obligations under any Schedule or enter into any sublease.(except as specifically provided heremn) of all or any part of any Equipment
without the prior written consent of Lessor, or otherwise part with possession or control of the Equipment or any part thereof, except to
railroad companies for the transportation of foods and commodities in the service of Lessee or to the manufacturer or other maintenance
facilities for maintenance, repair, or overhaul, or for modification to the extent permitted under this Lease.
17. Miscellaneous. - _
(a) Each Schedule 1s and 1s intended to be a lease, and Lessee does not acquire hereby any right, title or interest 1n or to the Equipment,
except the right to use the same under the terms hereof o
(b) The relationship between Lessor'and Lessee shall always and only be that of Lessor and Lessee. Lessee shall never at any time during
the term of this Lease for any purpose whatsoever be or become the agent of Lessor, and Lessor shall not be responsible for the acts or
oniissions of Lessee, or 1ts agents.
? Time 1s of the essence hereof
) Lessee shall file and record this Lease, and any assignments hereof and amendments hereto pursuant to Section 11303 of Title 49 of
the Umted States Code, and shall executed and file such other instruments requested by Lessor that are necessary or appropriate (in
Lessor's sole discretion) to protect or preserve such interest.
ga) Lessor, 1ts agents and employees shall have the right to enter any property where Equipment 18 located and inspect any of the
wipment at any reasonable time. Lessor's right to inspect the Equipment 1s solely for the benefit of Lessor and shall not 1mpose any
obligation of any imd whatsoever on Lessor
Ef) Lessee agrees to pay Lessof a late charge equal to five percent (5%) of the rental on all rentals not paid by Lessee to Lessor within ten

.(10) days of when due and owing under the provisions of this Lease, plus interest on such delinquent rental, from the due date thereof

until paid, at the maximum contract rate permitted by law. )
é%) Lessor's failure to enforce strictly any of the provisions of this Lease shall not be construed as a waiver thereof or as excusing Lessee
om future performance . . )
(h) The invalidity of any p?rt;on of this Lease shall not affect the force and effect of the remaiming valid portions thereof.
Yoo T Lol o , - - [ .



%1) All notaces shall be binding upon the parties hereto if sent to the address set forth heremn (unless a subsequent address has been
urnished) by certified mail, by one party to the other.
() No representation, warranties, promises, guaranties or agreements, oral or written, expressed or imphed, have been made by either
party hereto with respect to this Lease or the Equipment except as expressly provided heremn This Lease and the Schedules governed
thereby constitute the entire agreement between the parties hereto with respect to the leasing of the Equipment Any change or
modification to this Lease must be made in writing and signed by the parties hereto
(k) To secure the full and punctual payment and performance of 1ts obligations under each Schedule, Lessee hereby grants to Lessor a
security interest 1n all Lessee's right, title and interest, whether now existing or hereafter arising, 1n, under and to each other schedule
lease, security agreement, or other agreement between Lessor and Lessee, and each item of equipment or other tangble personai
roperty covered thereby
) Lessee shall reimburse Lessor upon demand for all costs and expenses incurred by Lessor in connection with the execution and
elvery of this Lease and the transactions contemplated hereunder including, without imitation, any hien search and filing fees.

18. Applicable Law. This Lease shall be governed by and interpreted in accordance with the laws in
effect in the State of Georgia as of the date hereof.

In Witness Whereof, Lessor and Lessee have executed this Lease as of the date first above written

NationsBanc Leasing Corporation (Lessor) Mercy Trust (Lessee)

o Chad . Collag w LA , L
Printed Name CH 4o €. Co JB Y Printed Name Q/&MA{

Title A.v. P Title /Jrustee.

State of _(GEOLEI A ) ‘
() ] ) ss
County of _ (AN DEN )

On this M day of 550 TEM BET 7~ , 1996, before me, personally appeared Ve%\ A’ é—:“ar ,
_Teustee

to me personally known, who being by me duly sworn, says that (s)he 1s the of Mercy Trust, that the
foregoing Master Equipment Lease Agreement was signed on behalf of said trust by authority granted under the Mercy Trust agreement

dated a\s*fof July 17, 1996, and (s)he acknowledged that the execution of said 1 ument was the frge act and deed of said trust.
NI e B
NP s
S22 z qd
TR T~ A z ary Public
EA PR - : (Seal)
2 - I g
%, & e S My Commlss;noré: expirest., . ot 0
. - b&%t%rgﬁfn?s;xm £aaes Ap 23, 2000

State of Georgia )
) S8
County of Dekalb )

7% ool Collboy
On this J_ day of , 1996, before me, persona%ap}}earpd _ﬂM_ J . ,

to me personally known, who beﬂng by me duly sworn, says that (s)he 1s the “of NatlfﬂsBanc L(a’asmg
Corporation, that the seal affixed to the foregoing Master Equipment Lease Agreement 1s the corporate seal of said corporation, that said
mstrument was signed and sealed on behalf of said corporation by authority of its Board of Directors, and (s)he acknowledged that the

execution of said instrument was the free act and deed of saxd corporation W

Notary Public v

R
LR -

=
-~
>
~
N

(Seal)

My Commission expires

ja
Notary Public, DeKatb County, G;glr% o
y 3t




NuationsBank®
s ; Equipment Leuse Schedvule
Nutlon.Banac Leasing Corporation For Master Mqulpmont Lease Agresment

Sshedule Huniber ¥

This Schedule, dated as of September 4, 1996, between NationsBanc Leasing Corporation, as Lessor, and Mercy
Yrust, a3 Leasee, is executed pursuant to and 18 subject to the terms and conditions of Master Equipment Lease
Agreewent Number 05599-00300 dated as of Septembor 4, 1996 (the "Leage”). Unless otherwise defined herein,
capiialized terms used in this Schedule have the respective meanings assigned to such terms in the Lease. Should any
terms aad conditions of this Schedule conflict with any proviston of the Lease, the terms and conditions herein shall
supeiscde conflicting texms and conditions in the Lease.

Lessew hiereby authorizes Lessor to msert herein the serial numbers and other :dentification data of the Equipment, when
detexwnned by Lessol, and dates or other omitted factual matters.

besuslption of Hquipmens, the total cost of which to Lessor is $195,867.96 ("Total Capitalized Cost"):

Quantity Description Serial Number Cost

9 1966-69 3000 Cubic Faot, 100 Ton, Pressure WAFX 20001
Differsntial Railread Cars WAFX 20002

WAFX 20003

WAFX 20004

WAFX 20006

WAFX 20006

WAFX 20007

WAFX 20008

WAFX 20009

‘Total Cap Cost $195,857.96

Yoruu of Laaso with vespest 10 Bquipments The term of the Lease for the Equipment described herein is for an
Iuternn Torm commencing on the Acceptance Date set forth below, and continuing through and including the day
precoding the Base Term Commiencemeat Date, and for a Base Term of sixty (60) months commencing on the 10th day of
the culendar month following the Acceptance Date (the “Base Term Commencement Date”).

Reudwls Intexim Rent shall be due Lessor for each day in the Interim Term shall equal the first Base Rent installment
divaded by thuty Interim Rent shall bo payable on the Base Term Commencement Date

Base itent shall be payable in sixty (60) consecutive monthly installments of $4,050.00 each, or as set forth in the
Schedule of Base Rent installments attached hereto, the first Base Rent installment being payable on the Base Term
Conuuencement Date and the remaining Base Ront mstallments being payalle on the 10th day of each succeeding month.

Losuilon of Byulpments Equipment will be located at Western Ash Company (corporate address) 7600 N. Dreamy
Diaw #234, Phoentx, AZ 84020

Puwvtiase Optlow. On expuration of the Term of the Lease for the Equipment and upon Lessee satisfying all

obligations witl vespect to the Equipment, Lessee may, at its option, purchase all, but not less than all, of the Equipment
for u purchase price equal to §$1.00

Dis.dasuro. In the event any court of competent jurisdiction finds this Lease to be a lease intended for security, the

Baso tent 1ustallments ave calculated by applying the simple intersst rate of 9.16% per annum to the Total Capitalized
Cost, mterest being calculated on the basis of a year of 360 days and actual dayse lapsed,

Ho Materiul Adverse Change: Lessee represents and warrants that there has been no material adverse change in
1tg buginess or finaucial condition since June 28, 1996 . Lessor shall not be obligated to execute this Schedule and lease
the Kquipment hersunder to Lessee uf there shall have occurred any change in applicable law that would have a material

adveige tmpact on the transaction contemplated hereby or there shall have occurred a material adverse change (in
Lesuur's sole judgment) in the financial or business condition of I.easee

10 0 0825 (8-30 94)



Acknowledgment of Receipt of Equipment: Lessee acknowledges that the Equipment described herein above
has been delivered to and received by 1t, 1s conforming as represented, and 1s acceptable and satisfactory to it, and that

the same has been 1rrevocably accepted as Equipment leased by Lessee under this Schedule as of the date written below
(the "Acceptance Date")

NationsB simg Corporan[/o;l Mercy TW M '

Printed Name &H ry E. éD B Pnnted Name .(é/ JI% /4 4&%
Title A.v. P, Tatle: 72# stre
Acceptance Date: q -/ Z - 96

State of _GEORES A ) ‘
88

County of (’ ,MY)DE/\J ;

On this 2%2 day of SWA&E £ , 1996, before me, personally appeared _KCA\'W\ A. &lbbd

, to me personally known, who being by me duly sworn, says that (s)he is the
of Mercy Trust, that the foregoing Equipment Lease Schedule for Master Equipment Lease Agreement was
signed on behalf of said trust by authority granted under the Mercy Trust agreement dated as of September 4, 1996, and
(s)he acknowledged that the execution of said ingtrument was the free act and deed of said trust.

-~
h otary Pubhec
-5 s (Seal)
- My Commaission expires.
"t o Cpmcan Oou "k’ (‘ o2
Notery Pubte, . T 50
YN I ke Ve Sk TEA 1Y) Sagere 3
’
State of Georgia )
) ss’
County of Dekalb )

On thas i day of ‘éfz: , 1996, before me, personally appeared Q%Q 5 él - M&“y‘ N
, to me personally known, who being by me duly sworn, says that (s)he 1s the . V.

of NationsBanc Leasing Corporation, that the seal affixed to the foregoing Equipment Lease Schedule for Master
Equipment Lease Agreement 18 the corporate seal of said corporation, that said instrument was signed and sealed on
behalf of said corporation by authonty of its Board of Directors, and (s)he acknowledged that the execution of said- "~ -

instrument was the free act and deed of said corporation . "L
-
& & Q/KM U -
/"'6 R 7. <
Y -~ '

Notary Public V/4 '_ ) ,:
(Seal) PR

o

My Commission expires

My COmmissior; Expiras February 20, 1999
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